(3) Al other compensation zonsists of the Company's 401(k) contribution, life insurance and long-term disabilits coverage
The Company's 4011k contributions for David D Smuth. Frederick G. Smuth, J. Duncan Smith and Robert E. Smith were
$1.405. $9.497. $1.113 and $1.026. respectvely. Additional life insurance was $456. $456. $456 and $456. respectively,
and long-term disability coverage was $994. $620. $666 and $620. respecuvely.

The Company currently pays its independent director $100 for each meeting of the Board of Directors artended and
reimburses him for any expenses incurred in connection with his attendance at such meetings.

Employment Agreement

No officer has a written employment agreement with the Company.

Executive Bonus Plan

Key management employees are eligibie to participate in the Company's Executive Bonus Plan (the "Bonus
Plan™). The Bonus Plan is designed to provide incentives to executive officers and other key employees to achieve
certain operating objectives of the Company, and is administered by the Board of Directors. Participants are
selected based upon their ability to affect profitability. Annual cash awards are based primarily on the attainment of
certain operating objectives. The Bonus Plan is intended to reward specific operating accomplishments and provide
competitive levels of compensation for the attainment of those financial objectives. Under the Bonus Plan, target
awards are established for executive officers as a percentage of their base salary range. The targeted awards are
subject to decrease or increase based on the Company’s actual performance and at the discretion of the Board of
Directors. The Board of Directors may also grant discretionary awards to certain key empioyees.

The bonuses in an aggregate amount of $10.0 million paid to the executive officers in the third' quarter of
1993 are special bonuses being awarded to such executive officers to reward them for their service with the
Company during the period from 1987 to 1993, and have not been made pursuant to the Bonus Plan,

Compensation Committee Interlocks and Insider Participation

All of the executive officers of the Company serve as directors of corporations that have a director or
executive officer who is also a director of the Company. During 1993, each of the executive officers of the
Company participated, in his capacity as a director, in deliberations of the Company's Board of Directors concerning
executive officer compensation. Each of the executive officers has engaged in transactions with the Company. See
"Centain Transactions."
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT

The following table sets forth the beneficial ownership of the capital stock of the Company as of the date

hereof:
Number
Name and Address(1X2) Class of Shares Bercent

David D. Smith ..., Common Stock 172,995 25%
2000 West 41st Street
Baltimore, Maryland 21211
Frederick G. Smith...........ccoooooinvicni Common Stock 172,995 25%
2000 West 41st Street
Baltimore, Maryland 21211
3. DuUncan SMith......ooooeveeienererereeeeeeeeene Common Stock 172,995 25%
2000 West 41st Street
Baltimore, Maryland 21211
RobertE. Smith ..o, Common Stock 172,995 25%
2000 West 41st Street
Baltimore, Maryland 21211
All directors and officers as a group

(6 PEISONS) .....ovvireireinininnensirenineneeserienene Common Stock 691,980 100%

1) The persons named in the table have sole voting and investment power with respect to the shares shown as
beneficially owned by them.

) All of the shares shown as beneficially owned by the persons named in the table have been piedged
pursuant to the Company’s bank credit agreement.

ITEM 13. CERTAIN TRANSACTIONS

In each of the Company’'s transactions with a related party to date, the Company believes that it has
conducted such transaction on terms that are comparabie to those prevailing in similar transactions with or involving
unaffiliated parties, utilizing, whenever practicable, independent appraisals, surveys of comparable transactions and
separate legal counsel for each party.

Four Jacks Breadcasting, Inc.

Four Jacks, a company wholly owned by the Current Stockholders, has filed a competing application with
the FCC for the broadcast license for VHF Channel 2 in Baltimore, Maryland. Because of the FCC's multiple
ownership rules, the principals of Four Jacks have committed themselves in their application for Channel 2 to divest
the Company's interest in the broadcast license for WBFF in Baltimore if Channel 2 is awarded to them and before
assuming operationai control of Channel 2.
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Sale of WPTT

[n August 1991. the Company sold the FCC license and certain other assets of WPTT in Pittsburgh to
WPTT. [nc. for a sale price of $7.0 million. [n connection with the acquisition of WPGH. the Company engaged an
independent appraiser to appraise the FCC license for WPGH. While no similar appraisal was performed on the
WPTT license. the Company utilized the information and conclusions contained in the WPGH appraisal as factors
to be considered in assessing the value of the WPTT license and an acceptable sales price for WPTT. The purchase
price was financed by WPTT, Inc., the new owner. through (i) a 15-year senior secured term note of $6.0 million
(the "WPTT Note™). and (ii) a 20-year 8.5% redeemable subordinated convertible debenture (the "Convertible
Debenture") in the aggregate principal amount of $1.0 million. At the same time, the Company entered into
agreements to lease the tower and station buildings to WPTT, Inc. for use in the operation of WPTT with annual
rental payments of $212.400.

Principal payments on the WPTT Note are required to be made over the five-year period, in the amount of
$100,000 each month, commencing on October i, 2001 and ending on September 30, 2006, at which time any
unpaid amounts on the WPTT Note are due. [nterest payments, which are computed on a floating interest rate equai
to the prime rate plus 4.5%, began on October |, 1991 and are payable monthly until maturity.

The Convertible Debenture, which matures on September 30, 2011, is convertible, in whole or in part, by
the holder at any time prior to maturity, subject to the approval of the FCC, into up to 80% of the capital stock of
WPTT. Inc., such shares to be non-voting. WPTT, Inc. has agreed not to issue any other debentures or like
instruments during the term of the debenture without the express written consent of the holder.

In December 1991, Keyser Communications, Inc. ("KCI"), a corporation wholly owned by the Current
Stockholders, entered into a Programming Services Agreement (the “Programming Agreement") with WPTT, Inc.
pursuant to which KCI agreed to provide programming to WPTT during certain time periods, and WPTT agreed
that KCI could sell, or engage a third party to sell, advertising time on WPTT during such programming. In
consideration for WPTT broadcasting the programming provided by KCI, KCI agreed to pay an hourly fee. In
January 1992, KCI entered into a management agreement and other arrangements with WPGH, Inc., a Subsidiary of
the Company, whereby KCI and WPGH, Inc. agreed that WPGH, Inc. may provide to KCI its excess programming
which will assist KCI in providing programming to WPTT under the Programming Agreement. As consideration
for the programming provided by WPGH, Inc., WPGH, Inc. sells the advertising time ailotted to KCI under to the
Programming Agreement. Pursuant to these arrangements, WPGH, Inc. receives a 10% commission on the
advertising time sold. During 1993, WPGH, Inc. received gross commissions of $455,000. The total net
commissions earned by WPGH, Inc. were approximatety $120,000 in 1993. [n addition, the Company received
from KCI broadcast time for promotions valued at $26,000 in 1993.

During 1992, the Convertible Debenture was assigned to the Current Stockholders in exchange for the
payment of $100,000 and the issuance of a $900,000 note, which bears interest at 7.9% per annum and matures in
April 2002.

In March 1993, the Company assigned the WPTT Note to Julian S. Smith and Carolyn C. Smith (the
parents of the Current Stockholders), both former stockholders of the Compeny, in exchange for the payment of
$50,000 and the issuance of a $6.6 million note which bears interest at 7.21% per annum and requires interest only
payments through September 2001. Monthly principal payments of $109,317 plus interest are payable commencing
in November 2001 and ending in September 2006, at which time the remaining principal balance plus accrued
interest, if any, is due.

Sale of WIIB

In September 1990, the Company sold all the stock of Channel 63, Inc., the owner of WIIB in
Bloomington, to the Current Stockholders for $1.5 million, financed by a note issued to the Company bearing
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interest at the rate of 10.25% per annum (the "WIIB Note"). which was guaranteed by WIIB. The purchase price
was determined by an independent appraisal. In June 1992, the then outstanding principal balance on the WIIB
Note of $1.5 million was refinanced. This transaction was entered into to allow WIIB to refinance at lower interest
rates prevailing at the time of refinancing. The new note bears interest at 6.88% per annum, is payable in monthly
principal and interest payments of $16,000 until September 30. 2000. at which time a final payment of
approximately $431.000 is due. The WIIB Note, and all renewals, extensions, substitutions, refinancings and
restatements thereon, is pledged pursuant to the Company's bank credit agreement. At December 31, [993. S1.3
million remained outstanding. At the time of the sale WIIB was, and is currently, a Home Shopping Network

affiliate.
Bay Television, Inc.

In April 1990, Chesapeake Television, Inc. ("CTI"), a Subsidiary of the Company, sold certain station
equipment to Bay Television, Inc. in exchange for the issuance of a note in the principal amount of $503,359
payable over five years with an interest rate of 11% per annum (the "Bay Transmitter Note"). Bay Television, Inc.
is owned 75% by the Current Stockholders and 25% by Robert L. Simmons, a former stockholder of the Company,
and is the owner and operator of WTTA in St. Petersburg. At December 31, 1993, $160,000 remained outstanding
under the Bay Transmitter Note.

In connection with the capitalization of Bay Television, Inc. the Company agreed to loan the Current
Stockholders up to $3 million on May 17, 1990, and the Current Stockholders simultaneously agreed to loan Bay’
Television, Inc. up to $3 million (collectively, the "Bay Credit Facility”). Each of the loans to the Current
Stockholders and to Bay Television, Inc. pursuant to the Bay Credit Facility is evidenced by a secured note due
December 31, 1999 accruing interest at a floating rate equal to the prime rate plus one percentage point. The
principal balance, payable over six years commencing on March 31, 1994, is required to be repaid quarterly at a rate
of: (i) 1.25% each quarter for the first year; (i) 2.5% each quarter for the second year; (iii) 5% each quarter for
years three through five; and (iv) 6.25% each quarter for the last year. Interest on the unpaid principal amount of
each note is also payable quarterly. The notes pursuant to the Bay Credit Facility are pledged pursuant to the
Company's bank credit agreement. At December 31, 1993, principal and accrued interest of $2.6 million remains
outstanding under the Bay Credit Facility.

Loans to Affiliates

In January 1991, the Company loaned Robert E. Smith $100,000 paysble on demand and bearing interest
at the rate of 8.87%. In June 1992, the Board of Directors of the Company reduced the interest rate to 7.87%,
effective June 1, 1992. This note was paid in full and canceled on September 27, 1993.

In June 1992, the Company loaned David D. Smith $250,000 payable on demand and bearing interest at
the rate of 7.87%. The Compeny also loaned $250,000 to J. Duncan Smith on the same terms. [n 1993, the interest
rate on J. Duncan Smith's aote was changed to the current Applicable Federal Rate, effective January 1, 1993. Both
of these notes were paid in full and canceled on September 27, 1993.

Affiliated Leases

From 1987 to 1992, the Company entered into five lease transactions with Cunningham Communications,
Inc. ("Cunningham"), a corporation wholly owned by the Current Stockholders, to lease cerain facilities from
Cunningham. Four of these leases are 10-year lonses for rental space on broadcast towers, two of which are capital
leases having renewable terms of 10 years. The other lease is a month to month lease for the old studio and offices
of WBFF where certain WBFF satellite dishes are located. The aggregate annual rental payments related to these
leases were $348,000 in 1993 and will be $455,000 in 1994.

-25.

WASHO1A:ELK:6834:1.03/23/94
18432-5



In January 1991. CTl entered into a |0-vear capital lease for a new administrative faciliny for station WBFF
and the Company's corporate offices with Kevser Investment Group. Inc. ("KIG"), a corporation wholly owned by
the Current Stockholders. Additionaily. in June 1991 CTI entered into a one-year renewable lease for parking
facilities at the admuinistration facility with KIG. The aggregate annual rental payments related to the administrative
facility were $336,000 in 1993 and will be $386.000 in 1994

Gerstell Development Limited Partnership ("Gerstell”), an entity wholly owned by the Current
Stockholders, was formed in April 1993 to acquire certain personal and real property interests of the Company in
Pennsylvania. This transaction was completed in September 1993. Gerstell acquired the WPGH office/studio,
transmitter and tower site for an aggregate of $2.2 million. The purchase price was financed in part by a $2.1
million note bearing interest at 6.18% with principal payments beginning on November {, 1994 and a final maturity
date of October 1, 2013. Gerstell also leased the office/studio, transmitter and tower site to WPGH, Inc. for $14,875
per month and $25,000 per month, respectively. These are seven-year leases with four seven-year renewal periods.
Gerstell has arranged for a $2.0 million loan (the "Gerstell Loan") from a bank lender for the construction on the
studio/transmitter site of an expansion of the existing office building/television studio and the construction of a new
tower having an estimated cost of an aggregate of $1.5 million. The Company has guaranteed the Gerstell Loan.
As of December 31, 1993, there was $130,000 outstanding under the Gerstell Loan. The completed office
building/television studio and the new tower will be leased from Gerstell by WPGH, Inc. The Company believes
that the leases with Gerstell are or will be at market rates and of an adequate duration.

Pursuant to a second acquisition agreement, Gerstell has agreed to purchase from the Company certain real
estate in Monroeville, Pennsylvania for a purchase price equal to its appraised value of $115,000. The property is
the location of the tower for WPTT in Pittsburgh. The Company conveyed the above mentioned personal and real
property to Gerstell in an effort to limit its liability exposure associated with the towers and real property sites.

Stock Redemptions

On September 30, 1990, the Company issued the Founders' Notes maturing on May 31, 2005, payable to
Julian S. Smith and Carolyn C. Smith, former majority owners of the Company and the parents of the Current
Stockholders, in the amounts of $7.5 million and $6.7 million, respectively, in consideration of stock redemptions of
72.65% of the outstanding stock of the Company. The redemption price of the Founders' Stock was determined by
an independent appraiser. The Founders’ Notes are secured by security interests in ail of the assets of the Company
and its subsidiaries, and are personally guaranteed by the Current Stockholders.

Principal payments on the loan from Julian S. Smith are payable, in various amounts, each October,
beginning October 1991 until October 2004, with a balloon payment due at maturity in the amount of $5.0 million.
Additionally, monthly interest payments of $28,750 commenced on April 1993 and will continue until December
1996.

Principal payments on the loan from Carolyn C. Smith are payable each October, beginning October 1991
until October 2004, with a balloon payment due at maturity in the amount of $4.5 million. The notes include stated
interest rates of 8.75%, paysble annually from October 1990 until October 1992, then payable semi-annually
thereafter, until maturity. The effective interest rate approximates 9.4%.

In December 1986, the Company entered into a non-competition agreement with Julian S. Smith in the
aggregate amount of $345,000 per year. This agreement expired May 1993.

Glencairn Acquisition

If FCC consent to the Glencaim Acquisition as proposed in the current FCC application is obtained, the -
Company will enter into a PSA with Glencaim with respect to WVTYV. Carolyn C. Smith, the mother of the Current
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Stockholders. owns a majority of the voting capital stock of Glencaimn. The specific terms of the PSA are subject to
further negotiation between Glencaim and the Company.

Certain Business Relationships
During 1993, Thomas & Libowitz, P.A., counsel to the Company, billed the Company approximately
$404.000 in fees and expenses for legal services. Basil A. Thomas, a director of the Company. is of counsel to

Thomas & Libowitz, P.A., and is the father of Steven A. Thomas. a senior attorney and founder of Thomas &
Libowitz, P.A.
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PART IV

ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES AND REPORTS ON FORM 8-K

(a)(1) Index to Financial Statements

The financial statements required by this item are submitted in a separate section beginning on page F-1 of this

report.

Index t0 FInancial SIAteMENTS ... .........ooiviiiiiiiere et et enesaeeneneres
Report of Arthur Andersen & Co., Independent Public Accountants.........................
Consolidated Balance Sheets at December 31, 1992 and 1993 .........c.coovvriveenenee.
Consolidated Statements of Operations for the years ended December 31, 1991,
1992 ANd 1993, .eeiicece et et e es et e et eeea et st et et et e eateareneen

Consolidated Statements of Stockholders’ Equity for the years ended December 31,

1991, 1992 and 1993 ..t e
Consolidated Statements of Cash Flows for the vears ended December 31, 1991,

1992:and 1993 ...ttt s st

(a)(2) Index to Financial Statements Schedules

The financial statements schedules required by this item are submitted on pages S-1 through S-7 of this Report.

Index to Schedules ...t sees
Report of Arthur Andersen & Co., Independent Public Accountants.........................

Schedule II -- Amounts Receivable from Related Parties

Schedule IV -- Indebtedness of and to Relater Parties — Not Current.....................

Schedule VIII -- Valuation and Qualifying Accounts

Schedule X -- Supplementary Statement of Operations Information.......................

All other schedules are omitted because they are not applicable or the required information is shown in the

Financiai Statements or the notes thereto.
(a)3) Index to Exhibits
See Index to Exhibits on pages 30 - 34.

(b) Reports on Form 8-K

There were no reports on Form 8-K filed by the Registrant during the fourth quarter of the fiscal year ended

December 31, 1993.

(c) Exhibits

The exhibits required by this item are listed under [tem 14(a)(3).

(d) Financial Statement Schedules

The financial statement schedules required by this Item are listed under Item 14(a)(2).
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SIGNATURES

Pursuant 1o the requirements of Section {4 or 13(d) of the Securiies Exchange Act of 1934, the Registrant
has duly caused this report on Form 10-K to be signed on its behalt by the undersigned. thereunto duly authorized

on the 30th day of March. 1994,

SINCLAIR BROADCAST GROUP, INC.
Chesapeake Television. Inc.
Chesapeake Television Licensee, Inc.
WTTE, Channel 28, Inc.

WTTE, Channel 28 Licensee. Inc.
WPGH, INC.

WPGH Licensee, Inc.

WTTO, Inc.

WTTO Licensee, Inc.

WCGV, Inc.

WCGV Licensee, Inc.

By /s/DavidD. Smith
David D. Smith, President

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes
and appoint David D. Smith, Frederick G. Smith, J. Duncan Smith and Robert E. Smith, or any of them, his
artorney-in-fact, each with the power of substitution, for him in any and all capacities, to sign any amendments to
this Report, and to file the same, with exhibits thereto and other documents in connections therewith, with the
Securities and Exchange Commission, hereby ratifying and confirming all that each of said attormneys-in-fact, or his
or her substitute or substitutes, may do or cause to be done by virtue hereof. h

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by
the following persons on behalf of the Registrant and in the capacities and on the dates indicated.

Signature

' David D. Smitk
David D. Smith

s/ Frederick G. Smid
Frederick G. Smith

/s/LDuncanSmith
J. Duncan Smith

' Robert E. Smit
Robert E. Smith

s/ David B Amy
David B. Amy

/s/BasilA. Thomas =
Basil A. Thomas
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Title Date
Chairman, CEO and President March 30, 1994
(Principal Executive Officer)

Vice President and Director March 30, 1994

Secretary and Director March 30, 1994

Treasurer and Director March 30, 1994

Controller (Principal Financial March 30, 1994

Officer and Principal Accounting Officer)

Director March 30, 1994
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INDEX TO EXHIBITS

<hibic Nyt Description of Exhibi

*3.5
*3.6
*3.7
*3.8
*3.9
*3.10
*3.1
*3.12
*3.13
*3.14
*3.15
*3.16
*3.17
*3.18
*3.19
*3.20
*3.21
*3.22
*4.1

*42

*10.1

*10.2

*10.3

*104

Articles of Amendment and Restatement of the Charter of Sinclair Broadcast Group. Inc.
Amended By-Laws of Sinclair Broadcast Group, Inc.

Amended and Restated Charter of Chesapeake Television. Inc.
Amended By-Laws of Chesapeake Television, Inc.

Certificate of Incorporation of Chesapeake Television Licensee, Inc.
By-Laws of Chesapeake Television Licensee, Inc.

Amended and Restated Charter of WTTE, Channel 28, Inc.
Amended By-Laws of WTTE, Channel 28, Inc.

Amended and Restated Charter of WTTE, Channel 28 Licensee, Inc.
Amended By-Laws of WTTE, Channel 28 Licensee, Inc.

Articles of Incorporation of WPGH. Inc., as amended

By-Laws of WPGH, Inc.

Amended and Restated Charter of WPGH Licensee, Inc.

Amended By-Laws of WPGH Licensee, Inc.

Articles of Incorporation of WTTO, Inc.

By-Laws of WTTO, Inc.

Certificate of Incorporation of WTTO Licensee, Inc.

By-Laws of WTTO Licensee, Inc.

Articles of Incorporation of WCGYV, Inc.

By-Laws of WCGV, Inc.

Certificate of Incorporation of WCGYV Licensee, Inc.

By-Laws of WCGYV Licensee, Inc.

Form of Indenture by and between Sinclair Broadcast Group, Inc., each of the guarantors
named therein and First Union National Bank of North Carolina, as Trustee

Form of Pledge and Assignment Agreement by and between Sinclair Broadcast Group,
Inc. and First Union National Bank of North Carolina, as Trustee

Agreement and Amendment to Station Affiliation Agreement dated as of June 11, 1993
between Sinclair Broadcast Group, Inc. and Fox Broadcasting Company

Station Affiliation Agreement dated as of June 9, 1992 between Chesapeake Television,
Inc. and Fox Broadcasting Company

Station Affiliation Agreement dated as of June 10, 1992 between Sinclair Broadcast
Group, Inc. - WPGH and Fox Broadcasting Company

Station Affiliation Agreement dated as of June 9, 1992 between CRI, Inc. - WTTE and
Fox Broadcasting Company
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*10.6

*10.7

*10.8

*10.9

*10.10

*10.11

*10.12

*10.13

*10.14

*10.15

*10.16

*10.17

*10.18

[rrevocable Letter of Credit in an amount not 0 ¢xceed $6,230.000. granted by The
Chase Manharnian Bank. N.A. for the account of Commercial Radio Institute. Inc.. Jdated
as of August 11, 1993

Escrow Agreement dated as of August {0. 1993 by and among Sinclair Broadcast Group.
Inc., Glencaim. Ltd., ABRY Communications. L.P. and The First National Bank of
Chicago. N.A.

Asset Purchase Agreement dated as of August 10. 1993 between WNUV TV-54 Limited
Parmership (as seller) and WNUYV, Inc. (as buyer) (exhibits and schedules have been
omitted and the Registrants agree to furnish copies thereof to the Securities and
Exchange Commission upon its request)

Asset Purchase Agreement dated as of August 10, 1993 among Super 18 Television
Limited Partnership (as seller) and WVTV, Inc. and WCGYV, Inc. (as buyers) (exhibits
and schedules have been omitted and the Registrants agree to furnish copies thereof to
the Securities and Exchange Commission upon its request)

Asset Purchase Agreement dated as of August 10, 1993 among BBM Partners, L.P,
WTTO, Inc. and WCGV. Inc. (a Delaware corporation) (as sellers) and WTTO, Inc. and
WCGYV, Inc. (a Maryland corporation) (as buyers) (exhibits and schedules have been
omitted and the Registrants agree to furnish copies thereof to the Securities and
Exchange Commission upon its request)

Asset Purchase Agreement dated as of August 10, 1993 among ABRY Communications,
L.P., Copley Place Capital Group and WNUV TV-54 Limited Partmership (as sellers) and
Chesapeake Television, Inc. (as buyer) (exhibits and schedules have been omitted and the
Registrants agree to furnish copies thereof to the Securities and Exchange Commission
upon its request)

Letter Agreement dated as of August 10, 1993 between Sinclair Broadcast Group, Inc.
and certain affiliates of ABRY Communications, L.P. and Form of Covenant Not to
Compete

Promissory Note dated as of May 17, 1990 in the principal amount of $3,000,000 among
David D. Smith, Frederick G. Smith, J. Duncan Smith and Robert E. Smith (as makers)
and Sinclair Broadcast Group, Inc., Channel 63, Inc., Commercial Radio Institute, Inc.,
WTTE, Channei 28, Inc. and Chesapeake Television, Inc. (as holders)

Promissory Note dated as of May 17, 1990 in the principal amount of $3,000,000
between Bay Television, Inc. (as maker) and David D. Smith, Frederick G. Smith, J.
Duncan Smith and Robert E. Smith (as holders)

Term Note dated as of September 30, 1990 in the principal amount of $7.515,000
between Sinclair Broadcast Group, [nc. (as borrower) and Julian S. Smith (as lender)

Term Note dated as of September 30, 1990 in the principal amount of $6,700.000
between Sinclair Broadcast Group, Inc. (as borrower) and Carolyn C. Smith (as lender)

Note dated as of September 30, 1990 in the principal amount of $1,500,000 between
Frederick G. Smith, David D. Smith, J. Duncan Smith and Robert E. Smith (as
borrowers) and Sinclair Broadcast Group, Inc. (as lender)

Promissory Note dated as of January 7, 1991 in the principal amount of $100,000
between Robert E. Smith (as maker) and Sinclair Broadcast Group, Inc. (as holder)

Term note dated as of August 30, 1991 in the principal amount of $6,000,000 between
WPTT, Inc. (as borrower) and Commercial Radio Institute, Inc. (as lender)
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*10.19

*10.20

*10.21

*10.22

*10.23

*10.24
*10.25

*10.26

*10.27

*10.28

*10.29

*10.30

*10.31

*10.32

*10.33

*10.34

*10.35

*10.36

*10.37

Promissory Note dated as ot June . {992 in the principal amount of $230.000 berween
David D. Smith (as maker) and Sinclair Broadcast Group. Inc. (as holder)

Promissory Note dated as of June |, 1992 in the principal amount of $250.000 between J.
Duncan Smith (as maker) and Sinclair Broadcast Group. [nc. (as holder). with
Amendment thereto dated as of May 5, 1993

Amended and Restated Note dated as of June 30, 1992 in the principal amount of
$1,458,489 between Frederick G. Smith, David D. Smith. J. Duncan Smith and Robert E.
Smith (as borrowers) and Sinclair Broadcast Group, Inc. (as lender)

Term Note dated August 1, 1992 in the principal amount of $900,000 between Frederick

G. Smith, David D. Smith, J. Duncan Smith and Robert E. Smith (as borrowers) and
Commercial Radio Institute, Inc. (as lender)

Management Agreement dated as of January 6, 1992 between Keyser Communications,
[nc. and WPGH, Inc.

Form of Programming Services Agreements with Glencaim, Ltd.

Lease Agreement dated as of April 1, 1992 between Cunningham Communications, Inc.
and Chesapeake Television, inc., as amended on September 23, 1993

Lease Agreement dated as of June I, 1991 between Cunningham Communications, Inc.
and Chesapeake Television, Inc., as amended on September 23, 1993

Lease Agreement dated as of March 16, 1988 between Cunningham Communications,
Inc. and Chesapeake Television, Inc., as amended on September 23, 1993

Lease Agreement dated as of April 2, (987 between Cunningham Communicaiions. Inc.
and Chesapeake Television, [nc., as amended on September 23, 1993

Lease dated June 1, 1991 between Cunningham Communications, Inc. and Chesapeake
Television, Inc.

Lease dated January 1, 1991 between Keyser Investment Group, Inc. and Chesapeake
Television, Inc.

Lease dated June 6, 1991 between Keyser Investment Group, Inc. and Chesapeake
Television, Inc.

Agreement Not to Compete dated as of December 30, 1986 between Commercial Radio
Institute, Inc. and Julian S. Smith

Agreement Not to Compete dated as of December 30, 1986 between Chesapeake
Television, Inc. and Julian S. Smith

Promissory Note dated as of December 28, 1986 in the principal amount of
$6,421,483.53 between Sinclair Broadcast Group, Inc. (as maker) and Frederick H.
Himes, B. Stanley Resnick and Edward A. Johnston (as representatives for the holders)

Purchase and Termination Agreement dated as of June 15, 1993 among WPGH, Inc.,
Commercial Radio Institute, Inc. and Heller Financial, Inc.

Term Note dated as of August 30, 1991 in the principal amount of $6,000,000 between
WPTT, Inc. (as maker-borrower) and Commercial Radio Institute, [nc. (as holder-lender)
(as amended)

Term Note dated as of March {, 1993 in the principal amount of $6,559,000 between
Julian S. Smith and Carolyn C. Smith (as makers-borrowers) and Commercial Radio
Institute, Inc. (as holder-lender)
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~ “1038 Credit Agreement dated as of August 30. 1991 in the aggregate principal amount of
$95.000.000. berween Sinclair Broadcast Group. Inc. ias Parent Guarantor and
representative of Subsidiary Guarantors) and Commercial Radio [nsuryte, [nc. (as
borrower), and Chase Manhattan Bank., N.A. (as Agent for various lenders under the
agreement) (exhibits and schedules have been omitted and the Registrants agree to
fumnish copies thereof to the Securities and Exchange Commission upon its request)

*10.39 Amendment No. | to the Credit Agreement dated as of December 5, 1991 among Sinclair
Broadcast Group, Inc.. Commercial Radio Institute, Inc., various subsidiaries of
Commercial Radio [nstitute, Inc., David D. Smith, Frederick G. Smith, J. Duncan Smith,
Robert E. Smith, various signatory financial institution lenders, and The Chase
Manhattan Bank, N.A.

= *10.40 Amendment No. 2 to the Credit Agreement dated as of November 13, 1992 among
Sinclair Broadcast Group, Inc., Commercial Radio Institute, Inc., various subsidiaries of
Commercial Radio Institute, Inc., David D. Smith, Frederick G. Smith, J. Duncan Smith,
Robert E. Smith, various signatory financial institution lenders, and The Chase
Manhattan Bank, N.A.

*10.41 Amendment No. 3 to the Credit Agreement dated as of December 1S, 1992 among
‘ Sinclair Broadcast Group, inc., Commercial Radio [nstitute, Inc., various subsidiaries of
Commercial Radio Institute, Inc., various signatory financial institution lenders, and The

Chase Manhattan Bank, N.A.

*10.42 Amendment No. 4 to the Credit Agreement dated as of February 1, 1993 among Sinclair

Broadcast Group, Inc., Commercial Radio I[nstitute, inc., various subsidiaries of

Commercial Radio Institute, Inc., Julian S. Smith and Carolyn C. Smith, various
signatory financial institution lenders, and The Chase Manhattan Bank, N.A.

*10.43 Amendment No. § to the Credit Agreement dated as of June 15, 1993 among Sinclair
Broadcast Group, Inc., Commercial Radio Institute, Inc., various Subsidiaries of
Commercial Radio [nstitute, Inc., various signatory financial institution lenders, and The
Chase Manhartan Bank, N.A.

*10.44 Amendment No. 6 to the Credit Agreement dated as of August 9, 1993 among Sinclair
Broadcast Group, Inc., Commercial Radio Institute, Inc., various Subsidiaries of
Commercial Radio Institute, Inc., various signatory financial institution lenders, and The
Chase Manhattan Bank, N.A.

*10.45 Amendment No. 7 to the Credit Agreement dated as of September 15, 1993 among
Sinclair Broadcast Group, Inc., Commercial Radio Institute, Inc., various Subsidiaries of
Commercial Radio Institute, Inc., various signatory financial institution lenders, and The
Chase Manhattan Bank, N.A.

*10.46 Amendment No. 8 to the Credit Agreement dated as of October 15, 1993 among Sinclair
Broadcast Group, Inc., various Sebsidiaries of Sinclair Broadcast Group, Inc., the Smith
- Brothers, various signatory financial institution lenders, and The Chase Manhattan Bank. t

N.A.
*10.47 Restatement of Stock Redemption Agreement by and among Sinclair Broadcast Group.
{nc. and Chesapeake Television, Inc., et al. dated June {9, 1990 (without exhibits)
*10.48 Corporate Guaranty Agreement dated as of September 30, 1990 by Chesapeake

- Television, Inc., Commercial Radio, Inc., Channel 63, Inc. and WTTE, Channel 28, Inc.
(as guarantors) to Julian S. Smith and Carolyn C. Smith (as lenders)

*10.49 Security Agreement dated as of September 30, 1990 among Sinclair Broadcast Group.
Inc., Chesapeake Television, [nc., Commercial Radio Institute, Inc., WTTE, Channel 28,
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*10.50

*10.51

*10.52

“10.53

*10.54

*10.55

*10.56

*10.57

*10.58

*10.59

*10.60

*10.61

Inc. and Channe! 63. Inc. (as borrowers and sudsidiaries of the borrower) and Julian S
Smith and Carolyn C. Smith (as lenders)

Guaranty of Payment dated as of September 30. 1990 among Frederick G. Smith. David
D. Smith, J. Duncan Smith and Robert E. Smith (as guarantors) and Julian S. Smith and
Carolyn C. Smith (as lenders)

Stock Pledge Agreement dated as of September 30, 1990 among Frederick G. Smith,
David D. Smith, J. Duncan Smith and Robert E. Smith (as pledgors) and Julian S. Smith
and Carolyn C. Smith (as lenders)

Subordination Agreement dated as of September 30, 1990 among Julian S. Smith and
Carolyn C. Smith (as Creditors) and American Security Bank, N.A. and First American
Bank of Maryland (as lenders)

Warrant Agreement dated as of August 30, 1991, between WPGH, Inc., The Chase
Manhattan Bank, N.A., and executed by Sinclair Broadcast Group, Inc.

WPGH-TV Asset Purchase Agreement dated January 12, 1991 between Channel 53, Inc.
and Channel 53 Licensee, Inc. (as sellers) and Sinclair Broadcast Group, Inc. (as buyer)
(as amended) (exhibits and schedules have been omitted and the Registrants agree to
furnish copies thereof to the Securities and Exchange Commission upon its request)

Contract of Sale dated as of September 22, 1993 (as buyer) between Commercial Radio
Institute, Inc. (as seller) and Gerstell Development Limited Partership (a; buyer)

Contract of Sale dated as of September 22, 1993 between Commercial Radio Institute,
Inc. (as Seller) and Gerstell Development Limited Partnership (as buyer)

Assignment of Leases dated as of September 22, 1993 between WPGH, Inc. (as assignor)
and Commercial Radio Institute, Inc. (as assignee)

Assignment of Leases dated as of September 22, 1993 between Commercial Radio
Institute, Inc. (as assignor) and Gerstell Development Limited Partnership (as assignee)

Assignment of Leases dated as of September 22, 1993 between Commercial Radio
Institute, Inc. (as assignor) and Gerstell Development Limited Partmership (as assignee)

Term Note dated as of September 22, 1993, in the principal amount of $1,900,000
between Gerstell Development Limited Partnership (as maker-borrower) and Sinclair
Broadcast Group, Inc. (as holder-lender)

Form of Amendment No. 9 to the Credit Agreement among Sinclair Broadcast Group,
Inc., various Subsidiaries of Sinclair Broadcast Group Inc., various signatory financial
institution lenders, and The Chase Manhattan Bank, N.A.

Subsidiaries of Sinclair Broadcast Group, Inc.
Powers of Afttorney (see page 29)

Filed as an exhibit to the Registrant's Registration Statement on Form S-1 (33-69482) or amendments
thereto and incorporated herein by reference.

234 -

WASHO1A:ELK.6634:1:03/23/94

18432-5



S =t

ITEMS. FINANCIAL STATEMENTS

INDEX TO FINANCIAL STATEMENTS

SINCLAIR BROADCAST GROUP, INC. AND SUBSIDIARIES:

Report of Independent Public ACCOUNANES ...t rsenesnensnn
Consolidated Balance Sheets as of December 31, 1992 and 1993 .........ccocovninnrimnicncrsenens
Consolidated Statements of Operations for the Years Ended

December 31, 1991, 1992 and 1993.......cccnmieircninciscinerernininsens s seeeesssosasisnsscssssssesaren
Consolidated Statements of Stockholders’ Equity for the Years

Ended December 31, 1991, 1992 and 1993 ......cc.oincincninrn ettt sensssnissssesses
Consolidated Statements of Cash Flows for the Years Ended

December 31, 1991, 1992 and 1993.........oimioreoiccccicrnncnrceceiniesumsescsssssesascsssmmosssssssassassss
Notes to Consolidated Financial Statements.............ccocoocuvmimrnemmrereenceseinsesianecsenessaessesens

F-1



REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS

To the Stockholders of
Sinclair Broadcast Group, Inc. and Subsidiaries:

We have audited the accompanying consolidated balance sheets of Sinclair Broadcast Group, Inc. (a
Mary'and corporation) and Subsidiaries as of December 31, 1992 and 1993, and the related consolidated
statements of operations, stockholders’ equity and cash flows for the years ended Decemnber 31, 1991,
1992 and 1993. These financial statements are the responsibility of the Company's management. Our
responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with generally accepted auditing standards. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the
overall financial statement presentation. We believe that our audits provide a reasonable basis for our
opinion.

[n our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of Sinclair Broadcast Group, Inc. and Subsidiaries, as of December 31, 1992 and 1993,
and the results of their operations and their cash flows for the years ended December 31, 1991, 1992 and
1993, in conformity with generally accepted accounting principles.

%Wéﬁ' Q

Baltimore, Maryland,
March 22, 1994
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SIN P.INC. AND SU 5
N : N
{ in thousands)
1992 1993
ASSETS
CURRENT ASSETS:
Cash and cash equivalents (Note 1)...........c..coecemsrrccmiriencinrennnns 5 1,823 $ 18,036
Cash held in escrow (Notes 3 and 14)........cc.cccovevcvccvncnnnnnnnnn, - 100,000
Receivables, net of allowance for doubtful
accounts of $472 and $505, respectively ...........ccoomrrriiirinncnane. 17.471 18,519
Refundable income taxes (Note 7)..........ccccoereererererenmemenrnnennseennns 1,800 385
Current portion of program contract costs (Notes 1 and 3) ...... 7,643 3.061
Deferred barter costs (NOt@ 1)........oceoeeivieccrceereree st 449 512
Prepaid expenses and other current assets (Note 11)................. 3,639 456
Deterred tax asset (INOt 7) .....covrvuireeeeeireeeeeeeeecteeeeeeeerseeesessees .. 3
TOtal CUTTENE ASSELS ..ot treeneseen e st esanens 33,995 145,334
PROPERTY AND EQUIPMENT, net (Notes 2, 4 and §).................. 13,726 12,195
PROGRAM CONTRACT COSTS, less current portion
(INOtES 1 ANA 5) ...vcveerrieice et terere et seee oo mssenensesasnese 7,127 3,863
LOANS TO OFFICERS AND AFFILIATES, net of deferred gain of
$657 and $609 in 1992 and 1993, respectively (Notes 1 and 6).. 4,923 12,939
DEFERRED TAX ASSET (INOtE 7)...voceeirreeererecrreeeeeerereeeesesenssssenans . 1,935
OTHER ASSETS (Notes 1 and 11) ..c.cocvrvrecicecre e eenseee 15,156 5,261
ACQUIRED INTANGIBLE BROADCASTING ASSETS, ‘
net of accurmnulated amortization of $11,401 and
$15,446, respectively (Notes 1 and 11)..........cocvivvicvcnnrcrrencnne 54801 60247
TOtAl ASSELS ............ccereercrceerereneee e ssessssssessa s saenses §139.728 $231.774
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES: '
Accounts payable ............cooceovciiieirrenirns $ 2373 $ 219
Income taxes payable (Note 7) - 186 890
Accrued liabi (Note 11) 3,533 6,223
Current portion of long-term liabilities-
Notes ura yable and commercial bank financing (Note 3)...... 10,734 100,869
Capital leases pa urablc (Notes 2 and 8) 77 754
Notes and capital leases payable to affiliates (Note 4).......... 320 1,197
Program contracs payable (Notes land §5) 13,295 11,858
Deferred barter revenues (Note 1) 451 — 663
Total current liabilities 31,619 124,653
LONG-TERM OBLIGATIONS:
Notes payable and commercial bank financing (Note 3)........... 69,378 103,053
Capital leases pavable (Notes 2 and 8) 1,931 1,188
Notes and capital leases payable to affiliates (Note 4)............... 15,962 17,585
Program contracts pl‘ h (Nou land 5) 10,743 7232
Defemd taxes pa {Note 7) 1,900 -
Deferred gains (Noee 6) —aad — 20
-131.886 23941
WARRANTS OUTSTANDING (Note 3) 116807 —_—
COMMITMENTS AND CONTINGENCIES (Notes 3, 4, 5, 10, 11 and 14)
STOCKHOLDERS' EQUITY (Notes 1, 3 and 11):
Common stock, $.01 par value, 25,000,000 shares authorized
and 691,980 shares issued and outstanding........cccoeeeerruueecne 7 7
Additional paid-in capital 4,708 4,756
Accumulated deficit (8480 _(16930)
Total stockhoiders’ .g:‘oc.lho 12167
Total Liabilities iders’ Equity...........ccevnevcncrennce 241774

The accompanying notes are an integral part of these consolidated balance sheets.



N P INC. AN
N ‘ MEN N

N v 9 AN
{in thousands)

%91 1992 41993

REVENLES:
Advertising revenues, net of agency commissions of
$6,738, 610,011 and $11,296, respectively .............. §39,698 $38,544 $65.422
- Revenues realized from barter arrangements.......... 5,660 8805 _6.892
Net broadcast revenues ..........c..oeveevcvereeveeesnireenes 45.358 67349 72314
OPERATING EXPENSES:
Program and production..........c.c.coeeveieireceenicsiennnns 13,380 17,454 13,816
Selling, general and admunistrative........................... 11,807 13,663 12,874
- Amortization of program contract costs and net
realizable value adjustments.............cccccccovmrvcnenneee 9,711 16,288 9,448
Depreciation and amortization of property and
CQUIPIMENL..........oiiricirrnectsiesicesserssesanasasanees 2,051 2,654 2,558 °
Amortization of acquired intangible broadcasting )
assets and other assets (Notes 1 and 11)................ 6,316 11,978 10,480
- Special bonuses paid to executive officers (Note 1). - - 10.000
43265 £2.037 " 6L176
Broadcast operating income............coouoeureruruncnnins _2.093 5312 1L.138
OTHER INCOME (EXPENSE):
Interest expense (Notes 3, 4, 8 and 11) ........ccuceeve.e (8,895) (12,997) (12,852)
- Interest income 461 1,117 1,220
Other income (Note 12) lo1 20 911

(8333) (11,790) (10,721)
Income (loss) before (provision) benefit for income

taxes and extraordinary items (6240) (6,478) 417
~ BENEFIT (PROVISION) FOR INCOME TAXES (Note 7) _l1.ss0 1189 __(960)
Net loss before extraordinary items ...................... (4,660) (5,289) (543)
EXTRAORDINARY ITEMS:
Gain on purchase of warrants (Note 3)........cccc.c.... - - 1,257

Loss on repayment of commercial bank debt and
planned redemption of senior subordinated notes,
net of related income tax benefit of $2,900
(Notes 3 and 14) = : 9.164)
Net loss S48 §0289 L8450

The accompanying notes are an integral part of these consolidated statements.
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—_

N W '
N Y N

{in thousands)

{Notes 1 and 8)

Retained
Additional Eamings Total
Common Paid-in (Accumulated  Stockholders’

—Stock = _Capital = __Deficit) =~ __Equity

BALANCE, December 31, 1990................ s7 $ 132 $ 1,469 $ 1,608
Net 1OSS ..ot cesiriaen —_ - __(4.660) _(4.660)
BALANCE, December 31, 1991................ 7 132 (3,191) (3.052)
Realization of deferred gain.................. - 4,576 - 4,576
NEtLOSS ..ottt eeesrereens - - (5.289) (5.289)
BALANCE, December 31, 1992................ 7 4,708 (8,480) (3,765)
Realization of deferred gain.................. - 48 - 48 .
NEE10SS 1.vevemeeeeneeeeeesseeeesereoesreesemssenees _— - __(8.450) _(8.450)
BALANCE, December 31,1993............... $Z $4.756 $(16,930) $(12.167)

The accompanying notes are an integral part of these consolidated statements.



N N
CONSOLIDATED STATEMENTS OF CASH FLOWS
EOR THE YEARS ENDED DECEMBER 31, 1991, 1992 AND 1993
(in thousands)
CASH FLOWS FROM OPERATING ACTIVITIES:
N LOSS.......ocoeercrrinecriiiecaennemssisaresensi st sasssensns $(4,660) $(5,289)
Adjustments to recorile net loss to net cash flows
from operating activities-
Amortization of program contract costs and
net realizable value adjustments...................... 9,711 16,288
Deferred tax benefit ...........coooneceicienccvincnannnee (1,146) (606)
Depreciation and amortization of property and
EQUIPMENE ...ttt et 2,051 2,654
Amortization of acquired intangible broad-
casting assets and other assets........................... 6,316 11,978
Realization of deferred gain ................ccocoeenee (21) (105)
Amortization of debt discount ...........cccceevernnnnnen. 611 2,096
Gain on life insurance proceeds............................ - -
Gain on purchase of warrants..............cccoooueuccee. - -
Loss on repayment of commercial bank debt and
planned redemption of senior subordinated
notes - -
Loss on disposal of property and equipment ...... - -
Changes in assets and liabilities, net of effects of
acquisitions and dispositions-
Increase in receivables, net (4,900) (3831)
(Increase) decrease in refundable income taxes... (670) (822)
(Increase) decrease in prepaid expenses and
other current assets (2.837) (2,939)
(Increase) decrease in other assets and acquired
intangible broadcasting assets......................... (5,145) 2,601
Increase (decrease) in accounts payable and
accrued liabilities 2,932 (5,873)
Increase (decrease) in income taxes payable......... 257 (172)
Net effect of change in deferred barter revenues
and change in deferred barter costs................... (17%) (318)
Payments on program contracts payable.................. {4.688) (10420
Net cash flows from operating activities......... $(2264) §.523%

The accompanying notes are an integral part of these consolidated statements.
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$(8,430)

12,064
115

(48)
1,415
803

(1,226)

2,516
704

149



D;;.ﬂ ,t' -

{in thousands)

991 %2 1993

Net cash flows from operating activities $(2.264) §3235 $16.366
CASH FLOWS FROM INVESTING ACTIVITIES:

Acquisition of property and equipment................. (1,730) (426) (528)
Loans to officers and affiliates .................c.ooocvvenne. (633) (830) (244)
Repayments of loans to officers and affiliates ......... 109 205 943
Acquisition of WPGH, Inc.........ccooiiinniciiccnnns (55,000) - -
Payments for organization of new subsidiaries ...... - - (123)
Proceeds from life insurance benefits ...................... - - 1075
Proceeds from disposal of property and equipment = = 298"

Net cash flows from investing activities ............. (57274) _(1.051) 1321

CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from notes payable and commercial bank '
FINANCING ..covverrerencnrnrienrsessensessessssensssecsesisesessonsnes 77,258 25,037 225,000

Cash placed in escrow...........ocoucrerirnncnnnncnnnnee - - (100,000)
Issuance of warrants 11,607 - -
Purchase of warrants - - (10,350)
Payments of deferred financing costs........................ - - (5,136)
Repayments of notes payable, commercial bank
financing and capital leases (30,642) (23,891)  (110806)
Repayments of notes and capital leases payable to
affiliates (1068) _(488D —(382)
Net cash flows from finarcing activities............. _57.15% (3741 JL674)
NET INCREASE (DECREASE) IN CASH AND CASH
EQUIVALENTS (2,383) 443 16213
CASH AND CASH EQUIVALENTS, beginning of
period 3763 1380 183
CASH AND CASH EQUIVALENTS, end of period .... $.13%0 $ 1523 §18036
SUPPLEMENTAL DISCLOSURE OF CASH PAID
FOR:
Interest L3604 SR L
Income taxes .02 S48 L5

The accompanying notes are an integral part of these consolidated statements.



Basis of P .

The accompanying consolidated financial statements include the accounts of Sinclair Broadcast Group,
Inc. (SBG), Comumercial Radio Institute, Inc. (CRI), Chesapeake Television, Inc. (WBFF), WPGH, Inc.
(WPGH) and WTTE Channel 28, Inc. (WTTE) and all other subsidiaries. Through August 1993, CRI was
a wholly-owned subsidiary of SBG, and WBFF, WPGH and WTTE were wholly-owned subsidiaries of
CRI. In September 1993, CRI was liquidated into SBG. The companies mentioned above, which are
collectively referred to hereafter as “the Company or Companies”, own and operate television stations in
Baltimore, Maryland: Pittsburgh, Pennsylvania; and Columbus, Ohio.

On September 30, 1990, SBG issued notes payable to former SBG majority owners in the aggregate
amount of $14,215,000 in consideration of stock redemptions. Through the notes, the former majority
owners have subordinated security interests in all of the assets of the Companies. The notes include
stated interest rates of 8.75%, although the effective interest rate approximates 9.4%, and are personally
guaranteed by the current stockholders of SBG. As of December 31, 1992, SBG had prepaid
approximately $469,000 of the related interest. The notes are due May 31, 200S. The stock redemption
was accounted for under the "push-down" method of accounting, as substantially all of the common
stock of SBG became owned by a management control group through the above-described redemption of
approximately 73% of SBG's common stock. The purchase price was allocated based upon the fair value
of the assets and liabilities of the Company and resulted in additional recorded acquired intangible
broadcasting assets of $13,759,000.

Principles of Consolidati
All significant intercompany transactions and account balances have been eliminated in consolidation.

Cash and Cash Equivalents

Cash and cash equivalents consist of cash, money-market funds and overnight investments ata
commercial bank, all with maturities less than 90 days.

Brogramming
The Companies have agreements with distributors for the rights to television prograauning over contract
p- —~ods which generally run from one to seven years. Contract payments are made in installments over
terms that are generally shorter than the contract period. Each contract is recorded as a liability when the
license period begins and the program is available for its first showing. The portion of the program
contracts payable due within one year is reflected as a current liability in the accompanying consolidated
financial statements.

The rights to program materials are reflected in the accompanying consolidated balance sheets at the

lower of unamortized cost or estimated net realizable value. Estimated net realizable values are bued.
upon management's expectation of future advertising revenues to be generated by the program material.
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Amortization of program contract costs is generaily computed under either a four vear acceierated

method or based on usage, whichever yields the greater amortization for each program. Program
contract costs, estimated by management to be amortized in the succeeding year, are classified as current

assets.

Due to programming commitments entered into in 1992, certain program contracts acquired in
connection with the WPGH acquisition were subsequently determined to have no value to the
Companies. Approximately $3,000,000 of charges were included in amortization of program contract
costs and net realizable value adjustments during 1992 related to these contracts.

WBFF, WTTE and WPGH are affiliated with the Fox Broadcasting Company (Fox). Under the affiliation
agreements and subsequent renewals, WBFF, WTTE and WPGH are committed to make available certain
time periods for Fox programming through October 15, 1998, in exchange for advertising air time and
other defined compensation.

Barter Arrangements

The Companies broadcast certain customers’ advertising in exchange for equipment, merchandise and
services. The estimated fair value of the equipment, merchandise or services received is recorded as
deferred barter costs and the corresponding obligation to broadcast advertising is recorded as deferred
barter revenues. The deferred barter costs are expensed or capitalized as they are used, consumed or
received. Deferred barter revenues are recognized as the related advertising is aired.

Certain program contracts provide for the exchange of advertising air time in lieu of cash payments for
the rights to such programming. These contracts are recorded as the programs are aired at the estimated
fair value of the advertising air time given in exchange for the program rights.

Qther Assets

Other assets primarily relate to the $6,000,000 term note (recorded as loans to officers and affiliates as of
December 31, 1993), prepaid noncompete agreements and deferred financing costs (see Notes 8 and 11).

\cauired Inteaneibic Broadcasting Asset

Acquired intangible broadcasting assets are being amortized over periods of 3 to 40 years. These
amounts result from the acquisition of minority interests in 1986 and the stock redemptions in 1988 and
1990 (see Note 11), as well as the acquisition of WPGH (see Note 13). The weighted average life of the
related assets which include goodwill and the WPGH FCC license, advertising base, Fox affiliation
agreement and other intangible assets is approximately nine years.

Bonuses Declared
In September 1993, the Company paid special bonuses to executive officers totaling $10,000,000.



\on- ran

During 1991 1992 and 1993 the Company entered into the following non-cash transactions (in
thousands):

1991 1992 1993

e Acceptance of a note from a related party in

exchange for assignment of an existing note

(Note 8) e Ao 1533
e Acceptance of note from a related party in

exchange for certain property (Note 8) s - s _- s 2100
¢  Capital leases entered with related parties

(Note 8) § 1406 S _. § 2882
e Program contract costs acquired/obligations

assumed SIS0 £297 L3602
e  Deferred financing fees to be refunded by

underwriters (Note 3) - s - S__1000

Reclassificati

Certain reclassifications have been made to the prior years' financial statements to conform with the
current year presentation.

2. PROPERTY AND EQUIPMENT:

Property and equipment are stated at cost, less accumulated depreciation. Depreciation is computed
under the straight-line method over the following estimated useful lives:

Building and improvements 10 - 35 years
Station equipment 5-10 years
Office furniture and equipment S - 10 years
Leasehold improvements 10 - 31 years
Automotive equipment 3- Syears
Property, equipment and autos under capital lease........... Shorter of 10 years
or the lease term
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Subsequent t0 Decerr}ﬁ:er 31, 1993, the Company purchased a corporate jet for $1.375,0C and an
admunistrative building for $500,000. Property and equipment consists of the following as of
December 31, 1992 and 1993 (in thousands):

Land and iImprovements ............ccoccooeueeennienninns s 578 S 138
Building and improvements.........c.....ccooccocuue. 2,993 1.877
Leasehold improvements ... ... 2,139 2,161
Station equipment .............................................. 8,455 7,778
- Office furniture and equipment........................ 1.500 1,606
Automotive equipment...............cc.coevevemrreiennnnne 307 312
Property, equipment and autos under
capital leases ..., 1672 10,477
23,644 24,349
Less — Accumnulated depreciation and
- AMOTHZAtION....ccoececeerrerrrrnreereeceseteeninnes (9918) {12.13¢4)
$13.226 812,128

3. NOTES PAYABLE AND COMMERCIAL BANK FINANCING:

- In December 1993, the Company raised $200,000,000 through the issuance of 10% senior subordinated
notes, due 2003 (the Notes). Interest on the Notes is due June 15 and December 15 of each year,
commencing June 15, 1994. interest expense for the year ended December 31, 1993, was §1,222,000. The
Notes are issued under an Indenture among SBG, its subsidiaries (the guarantors) and the trustee. Costs
associated with the offering totaled $5,136,000, including underwriting discount of $4,000,000. These
costs were capitalized and are being amortized over the life of the debt, less the costs written off or to be
refunded related to the $100,000,000 heid in escrow, as described below.

Proceeds of $100,000,000 were placed in escrow with the trustee, pending the closing of the acquisition
described in Note 14. The Company is required to redeem this portion of the Notes at 100% of the
principal amount, plus accrued interest, if, in the opinion of the Company, the acquisition cannot be
completed, as defined in the Indenture, in all material respects on or prior to June 1, 1994. Subsequent to
year-end, as described in Note 14, the Company determined that a redemption was required and notified
the trustee of their intent to redeem $100,000,000 of the Notes. This portion of the Notes is therefore
included in current portion of notes payable and commercial bank financing. The remaining portion of
the proceeds of the Notes was used to repay the secured debt facility and for general corporate purposes.

The Company will receive a refund of $1,000,000 of fees from the underwriters, in connection with the
redemption, which is included in receivables. In addition, the Company has recognized an extraordinary
loss on the planned redemption of the senior subordinated notes of $1,102,000, which represents the
direct financing costs of the debt to be redeemed, less the refund to be received. In connection with the
repayment of the secured debt facility, the Company recognized an extraordinary loss of $10,962,000 in
1993. This loss consisted of the recognition of unamortized debt discount of $7,017,000 and the write-off
of deferred debt issuance costs of $3,945,000. The total extraordinary losses of $12,064,000 are recorded,
net of $2,900,000 in income tax benefits, as ioss on repayment of commercial bank debt and planned
redemption of senior subordinated notes in the 1993 financial statements.
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In addition ¢ :he' redemption provision discussed above, the Company has the cpticn o redeem the
Notes any nme atter December 13, 1998. Redemption prices are as follows:

Redemption Price

Redemption Date (as a % of principal amount)
On or after December 15, 1998 105%
1999 104%
2000 103%
2001 100%

Furthermore, at any time on or prior to December 15, 1996, the Company may redeem up to 25% of the
original principal amount of the Notes with the net proceeds of a public equity offering at 109% of the
principal amount. The Notes also may be redeemed by the holder at 101% of the principal amount upon
occurrence of a change of control, as defined in the Indenture.

The Indenture contains covenants limiting indebtedness, transactions with affiliates, liens, sales of assets,
issuances of guarantees of, and pledges for, indebtedness, transfer of assets, dividends, mergers and
consolidations.

The secured debt facility originaily consisted of $80,000,000 in term loans and a $15,000,000 senior
secured revolving line of credit from a commercial bank. All borrowings outstanding under this facility
were repaid in December 1993. The revolving line of credit is still available to the Company. Average
borrowings and the highest borrowings outstanding were approximately $10,000,000 and $13,000,000
during 1992, and $5,375,000,and $13,000,000 during 1993, respectively. Under this line of credit, the
average interest rate and highest interest rate were 7.4% and 8.5% during 1992 and 6.9% and 8.0% during
1993, respectively. This line of credit is currently partially restricted, as discussed in Note 14.

In 1991, in conjunction with the secured debt facility discussed above, WPGH also entered into a warrant
agreement with the bank. The warrants were valued at $11,607,000 in accordance with an independent
appraisal and were recorded as warrants outstanding. A corresponding reduction to the face amount of
the commercial bank financing was recorded as a debt discount and was being amortized over the term
of the debt. Amortization of debt discount expense was $611,000, $2,096,000 and $1,583,000 for the years
ended December 31, 1991, 1992 and 1993, respectively. The remaining discount of $7,017,000 was
recognized as part of the extraordinary loss on repayment of commercial bank debt.

This agreement provided the bank an option to convert the warrands to 15% of the issued and
outstanding shares of common stock of WPGH at the occurrence of certain triggering events, or at the
expiration date of August 30, 2001. In June 1993, the Company purchased 13.33% of the warrants
outstanding for $850,000. The difference between the carrying value of the warrants and the purchase
price, net of debt-related expenses of $500,000, was recorded as an extraordinary gain of $198,000. [n
September 1993, the Company purchased the remaining warrants outstanding for §9,000,000 and
recognized an additional extraordinary gain of $1,059,000, resuiting in a total gain of $1,257,000.
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